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RECORD
NO.

DATE

E Excel International stock certificate no. 0001 issued to
Jau-Fei Chen for 6,000 shares (and assigned to various
individuals)

R. 14338: Ex. 19

07/28/87

E Excel International stock certificate no. 0002 issued to
Jau-Hwa Stewart for 1,500 shares

R. 14338: Ex. 20

12/30/95

E Excel International, Inc. stock certificate no. 0003 issued
to E. E. Zhang for 1,500 shares

R. 14338: Ex. 20

12/30/95

E Excel International, Inc. stock certificate no. 0004 issued
to E. Lei Zhang for 1,500 shares

R. 14338: Ex. 20

12/30/95

E Excel International, Inc. stock certificate no. 0005 issued
to ChiWei Zhang for 1,500 shares

R. 14338: Ex. 20

12/30/95

Action by Written Consent of the Shareholders of E Excel
International, Inc.

R 14338: Ex 22

09/01/00

Action by Written Consent of the Board of Directors of E
Excel International, Inc.

R 14338: Ex 23

09/01/00

Affidavit (of Jau-Hwa Stewart, Trustee of ChiWei Zhang
Irrevocable Trust, claiming stock certificate no. 0005 was
lost or misplaced)

R. 14338: Ex. 25

12/15/00

Affidavit (of Jau-Hwa Stewart, Trustee of E. Lei Zhang
Irrevocable Trust, claiming stock certificate no. 0004 was lost
or misplaced)

R. 14338: Ex. 26

12/15/00

Affidavit (of Jau-Hwa Stewart, Trustee of E. E. Zhang
Irrevocable Trust, claiming stock certificate no. 0003 was lost
or misplaced)

R. 14338: Ex. 27

12/15/00

DESCRIPTION

RECORD
NO-

DATE

R. 14338: Ex. 28

12/15/00

R. 14338: Ex. 28

12/15/00

R. 14338: Ex. 28

12/15/00

Minutes of Special Meeting of the Board of Directors of E.
Excel International, Inc.

R. 14338: Ex. 29

12/15/00

Stock Subscription Agreement between E Excel
International, Inc., and Jau-Hwa Stewart

R. 14338: Ex. 30

12/15/00

Minutes of Special Meeting of the Board of Directors of E
Excel International, Inc.

R 14338: Ex 32

01/06/01

Subscriber Release Agreement between E. Excel
International, Inc., and Jau-Hwa Stewart

R. 14338: Ex. 33

01/06/01

Stock Subscription Agreement between E. Excel
International, Inc., and Hwan Lan Chen

R. 14338: Ex. 34

01/06/01

DESCRIPTION
E Excel International, Inc. re-issued stock certificate
no. 0003 to Jau-Hwa Stewart, or her successor, as Trustee of
the E. E. Zhang Irrevocable Trust Dated December 30, 1995,
for 1,500 shares
E Excel International, Inc. reissued stock certificate
no. 0004 issued to Jau-Hwa Stewart, or her successor, as
Trustee of the E. Lei Zhang Irrevocable Trust Dated
December 30, 1995, for 1,500 shares
E Excel International, Inc. reissued stock certificate
no. 0005 issued to Jau-Hwa Stewart, or her successor, as
Trustee of the Chiwei Zhang Irrevocable Trust Dated
December 30, 1995, for 1,500 shares
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R. 14338: bx. 22

Actionfcj i ; i i: It II: m Consent
of the
Shareholders
of
E Excel International,
.
THE UNDERSIGNED, constituting all of the shareholders of E Excel International, Inc.,
a Utah corporation (the "Corporation"), and acting in accordance with the provisions of
§§ 16-10a-704 and 16-10a-808 of the Utah Revised Business Corporation Act, as amended,
and the Articles of Incorporation and Art. II, §§ 9-10 of the Bylaws of the Corporation,
hereby take the following actions and adopt the following resolutions by unanimous written
consent:
WHEREAS, the undersigned shareholders have deemed it advisable and
in the best interest of the Corporation to remove Jau-Fei Chen and Rui-Kang
Zhang as members of the Board of Directors of the Corporation and to appoint
Jau-Hwa Stewart, Taig Stewart, and Hwan Lan Chen to act in their place.
Now, THEREFORE, BE I r RESOLVED: I hat Jau-Hwa Stewart, I alg
Stewart, and Hwan Lan Chen be, and they hereby are, appointed as Directors
of the Corporation, such election to be effective immediately upon the date of
this resolution, to serve in such capacities until their successors are elected or
until their earlier death,, resignation or removal by the shareholders of the
Corporation
j N WIJNESS WHEREOF, the undersigned shareholders have executed this unan imous
written consent this /£* day of J* /fTnuLfL
, 2000.
SHAREHOLDERS:
Jau-Hw^tewart, individually, and in her capacity
as Trustee of the E.E. Zhang Trust, the Chi Wei
Zhang Trust, and the E. Lei Zhang Trust, all of
which trusts are dated December 30,1,995

VVSERVTERJWPSWO^^

R. 14338: Ex. 23

>\ < <ion by Written Consent
ofthe
' of Dirr
aiiOllai, xilC.

T H E UNDERSIGNED, constituting all o f t h e directors of E Excel International, Inc., a
Utah corporation (the "Corporation"), and acting in accordance with the provisions of §§ 16IOa-821 and l6~10a-832(4) o f t h e Utah Revised Business Corporation Act, as amended, and
the .Articles of Incorporation and A r t II, § 8 and Art: IV, § 3 of the Bylaws of the
Corporation, hereby take the following actions and adopt the following resolutions by
unanimous written consent:
Will .if AS, the undersigned directors ofthe Corporation have deemed it
advisable and in the best interest of the Corporation and its shareholders to
remove Jau-Fei Chen and Rui-Kang Zhang as officers of the Corporation and
to appoint the following individuals to the offices indicated:
Name

Office

Jau-I Iw a Stew « t

President and
Treasurer

i jig Si,M. .-"Jin

Se1 :i: etai y

Mow, (""HiEll.EFORli, BE I T R E S O L V E D I hat the aforementioned *- ' •
individuals be, and they hereby are, elected to the offices ofthe Corporation so
indicated, such election to be effective immediately upon the date of this
resolution, to serve in such capacities until their successors are elected or until
their earlier death, resignation or removal by the Board of Directors.
i u ITNESS W H E R E O F , the undersigned
wiuai i c this / **• day of sbnJlfi; '//*.<_

Taig^tlwart;

Itoixst As?

GJ£A

Hwan Lan Chen, Director
\l$ER¥ERJUPPmmK\15

R. 14338: L„. 25

„,

FT r i.i/

'i i

ss.
SALT LAKE COUM
I, Jau-Hwa Stewart, as Trustee of the Chiwei Zhang Irrevocable Trust dated
• December 30, 1995, being first duly sworn, depose and state as follows;
5

I am the owner of" 1. 500 shares of the Common Voting Stock of E Excel

International, Inc., a ( Jtah corporation, ev idenced bj a Stock Certificate numbered 0005.
1 have lost or misplaced the aforementioned Stock Certificate evidencing my
ownership of the aforementioned 1,500 shares of the Common \ oting Stock in the
Corporation, and request the Corporation by a nd throi igh its duly authorized representative,
to indicate such loss on the transfer records of said Corpoi ation and to cancel said stock
certificate and evidence the same on the records of the Corporation and to issi ie a new stock
certificate to me evidencing my ownership of 1,500 shares of the Common ^ otii tg Stock in
the Corporal M II i
3

•

•

• •

1 ha\ e i lot disposed of 'said shai es of stock oi the stock certificate to any person

Stock Certificate nor any part or portion thereof.

8.

I represent and agree to indemnify and hold the said Corporation harmless for

the cancellation of said stock certificate and the issuance of a new stock certificate in my
name.
DATED T h i s / ^ t o y of j[)JJhfAi* LsiS

,200 0.

J a u ^ v ^ Stewart/Trustee

On the / £

of

2)ec&mb*-r~

200 S_, personally appeared before me

Jau-Hwa Stewart, who duly acknowledged to me that she signed the foregoing Affidavit and
knows the same to be true and correct except as to matters stated on information and belief;
and as to such matters, she believes them to be true.

My Commission Expires:

LU

Notary
Public
iNoiary ruouc
/ , ,,
Residing at:
L$_h> , U

W:\7500\75 37\000 (\TAMLoi<S»ckAflidavi(ZhM|.4oc

-2-

(

R. 14338: Ex. 26

AFFIDAVIT

STATE OF UTAH
SALT LAKE COUNTY

)
: ss.
)

I, Jau-Hwa Stewart, as Trustee of the E. Lei Zhang Irrevocable Trust dated
December 30, 1995, being first duly sworn, depose and state as follows:
1.

I am the owner of 1,500 shares of the Common Voting Stock of E Excel

International, Inc., a Utah corporation, evidenced by a Stock Certificate numbered 0004.
2.

I have lost or misplaced the aforementioned Stock Certificate evidencing my

ownership of the aforementioned 1,500 shares of the Common Voting Stock in the
Corporation, and request the Corporation, by and through its duly authorized representative,
to indicate such loss on the transfer records of said Corporation and to cancel said stock
cenificate and evidence the same on the records of the Corporation and to issue a new stock
certificate to me evidencing my ownership of 1,500 shares of the Common Voting Stock in
the Corporation.
3.

I have not disposed of said shares of stock or the stock certificate to any person

or persons nor have I given any person or persons any transfer, power of attorney, order or
other authority of any kind whatsoever to transfer any of the said stock evidenced by the said
Stock Certificate nor any part or portion thereof.

4.

I represent and agree to indemnify and hold the said Corporation harmless for

the cancellation of said stock certificate and the issuance of a new stock certificate in my
name.
DATED this /f^day

. 200 &.

O^/MMM/U^

Jajl?Hwa Stewart, Trustee

On the _l^

of

T)€ce"«beS~

t

200D_, personally appeared before me

Jau-Hwa Stewart, Trustee, who duly acknowledged to me that she signed the foregoing
Affidavit and knows the same to be true and correct except as to matters stated on
information and belief; and as to such matters, she believes them to be true.

My Commission Expires:
'

Notary Public
Residing at:

/ % /•—
Lthl,
0(
" / . U(

W.\7JOO\753W»OI\TAMLoBScoekA.TMtoviiZliini.doe

-2-
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R. 14338:

Ex.27

AFFIDAVIT

STATE OF UTAH
SALT LAKE COUNTY

)
: ss.
)

I, Jau-Hwa Stewart, as Trustee of the E. E. Zhang Irrevocable Trust dated
December 30, 1995, being first duly sworn, depose and state as follows:
1.

I am the owner of 1,500 shares of the Common Voting Stock of E Excel

International, Inc., a Utah corporation, evidenced by a Stock Cenificate numbered 0003.
2.

I have lost or misplaced the aforementioned Stock Certificate evidencing my

ownership of the aforementioned 1,500 shares of the Common Voting Stock in the
Corporation, and request the Corporation, by and through its duly authorized representative,
to indicate such loss on the transfer records of said Corporation and to cancel said stock
cenificate and evidence the same on the records of the Corporation and to issue a new stock
cenificate to me evidencing my ownership of 1,500 shares of the Common Voting Stock in
the Corporation.
3.

I have not disposed of said shares of stock or the stock certificate to any person

or persons nor have I given any person or persons any transfer, power of attorney, order or
other authority of any kind whatsoever to transfer any of the said stock evidenced by the said
Stock Certificate nor any part or portion thereof.

4.

I represent and agree to indemnify and hold the said Corporation harmless for

the cancellation of said stock certificate and the issuance of a new stock certificate in my
name.
DATED this / j

day of J//AJ.H^L/yLy

200^.

7LM.
Jai^Hwa Stewart, Trusteg

On the

i *? of

iJcU

, 200£_, personally appeared before me

^•••P^

Jau-Hwa Stewart, who duly acknowledged to me that she signed the foregoing Affidavit and
knows the same to be true and correct except as to matters stated on information and belief;
and as to such matters, she believes them to be true.

n

My Commission Expires:

i)/M

y-/io/uS

Notary Public
Residing at: _

Lf£t
UL

O^b

W:\750^7537\OOOlVTA><LostS(ockA£idavi(22iiiif.doe

•2-

E.

EXCEL

02811

R. 14338: Ex. 28
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R. 14338: Ex. 29

Minutes of Special Meeting
of the
Board of Directors
of
E. Excel International, Inc.

A Special Meeting of the Directors of E. Excel International, Inc. (the
"Corporation ") was held on the

of December, 2000, pursuant to a consent to hold

such meeting without prior notice, such consent being indicated by the signature of the
Directors to these minutes. Present at the meeting were Jau-Hwa Stewart, Taig Stewart and
Hwan Lan Chen, constituting all of the Directors of the Corporation. Due to conflicts of
interests which might arise from the subject matter of the meeting, Jau-Hwa Stewart recused
herself and immediately withdrewfromthe meeting. Taig Stewart acted as Chairman and
asked Hwan Lan Chen to act as secretary of the meeting.
The Chairman presented as thefirstmatter of business the desirability of issuing
additional shares of stock in the Corporation to Jau-Hwa Stewart, the current President of the
Corporation. After discussion of the matter, the following resolutions, upon motion duly
made and seconded, were unanimously adopted:
WHEREAS, the Shareholders of the Corporation recently became aware
that certain officers and directors of the Corporation were taking steps to
illegally divert the business opportunities of the Corporation for their own
benefit and gain in direct violation and derogation of their contractual and
fiduciary duties to the Corporation; and

WHEREAS, the Shareholders of the Corporation, by unanimous written
consent, removed said directors and appointed a new board of directors on or
about September 1, 2000; and
on or about the same date, the newly appointed board of
directors of the Corporation removed the then existing officers of the
Corporation and appointed new officers by unanimous written consent; and
WHEREAS,

*

WHEREAS, the illegal actions taken by said removed officers and
directors have jeopardized the Corporation's relationships with its principal
distributors, and have also placed at risk the Corporation's access to ready
financing; and
WHEREAS, the Corporation has found it necessary to incur significant
expenses in attempt to preserve the relationships with its distributors, which
expenses Eave totally exhausted the current reserves of the Corporation and
have strained the relationships with the Corporation's lenders; and
WHEREAS, the undersigned directors of the Corporation therefore have
deemed it advisable and in the best interest of the Corporation and its
Shareholders to issue additional shares of the Corporations authorized, but
previously unissued voting common stock in order to obtain additional capital
to preserve and maintain the business operations of the Corporation; and
WHEREAS, the Corporation is authorized to issue 100,000 shares of
voting common stock, no par; and
WHEREAS, Section 16-10a-621 of the Utah Revised Business
Corporation Act, as amended, provides that shares may be issued for
consideration consisting of any tangible or intangible property or benefit to the
Corporation, including cash, promissory notes, services performed, contracts
or arrangements for services to be performed, or other securities of the
Corporation; provided, however, that the terms and conditions of any tangible
or intangible property or benefit to be provided in the future to the
Corporation, including contracts or arrangements for services to be performed,
shall be set forth in writing; and
WHEREAS, the Corporation has received the following subscription in
writing for the purchase of shares of such stock:

Name

Number
of Shares

Jau-Hwa Stewart

3,200

Consideration
Price to be determined
by appraisal and paid
in cash pursuant to
Stock Subscription
Agreement

WHEREAS, this Board of Directors deems it to be in the best interest of
the Corporation to accept such subscription and to sell and issue 3,200 shares
of voting common stock to the subscriber named therein;

2

Now

THEREFORE BE IT RESOLVED:

That this Board of Directors

hereby determines that the consideration set forth in the Stock Subscription
Agreement is adequate consideration for three thousand two hundred (3,200)
shares of voting common stock of the Corporation;
RESOLVED FURTHER: That the Corporation sell and issue 3,200 shares
of voting common stock to Jau-Hwa Stewart for the consideration described
above;
RESOLVED FURTHER: That the President of the Corporation execute
that certain Stock Subscription Agreement which has been prepared to
document the foregoing described subscription.
RESOLVED FURTHER: That the Secretary accept, and he is hereby
directed to accept, such subscriptions, accompanied by said Stock Subscription
Agreement for such shares.

Next, the Chairman indicated that the Corporation had both requested and received
Lost Stock Affidavits from Jau-Hwa Stewart with respect to certificates 0003, 0004, and
0005, which were erroneously issued. After discussing the matter, the following resolution,
upon motion duly made and seconded, was unanimously adopted:
WHEREAS, on or about December 30, 1995 the Corporation issued
stock certificates 0003, 0004, and 0005 to each of E. E. Zhang, E. Lei Zhang,
and Chi-Wei Zhang, respectively, all of whom are minors; and

WHEREAS, it has come to the attention of the Corporation that the
shares represented by said certificates were in fact transferred to three separate
irrevocable trusts for each of said individuals on or about the same date, and
therefore the certificates originally issued were issued in error; and
the Corporation is authorized to issue replacement
certificates pursuant to Article VI, Section 4 of the Corporation's Bylaws, as
well as the Utah Revised Business Corporation Act; and
WHEREAS,

WHEREAS, the Corporation has received a Lost Stock Affidavit with
respect to each of the aforementioned certificates, as required by the
Corporation's Bylaws, and has determined that it is in the best interest of the
Corporation to waive the requirement to submit a bond in connection
therewith;

3

Now THEREFORE BE IT RESOLVED, that the President and Secretary of
the Corporation be, and they hereby are authorized and directed to cancel
certificates 0003, 0004, and 0005 and to issue new cenificates 0006, 0007, and
0008 in favor of the trustee of each of the aforementioned trusts for the benefit
of E. E. Zhang, E. Lei Zhang, and Chi-Wei Zhang.
There being no further business to come before the meeting, the meeting was, upon
motion duly made and seconded, unanimously adjourned.

Hwan Lan Chen, Secretary

DIRECTORS:
Taig^ew^y&ifector
Hwan Lan Chen, Director

CONSENT TO HOLD SPEOAL MEETING

Jact^wa Stewart, Director

W:\7500\7537\0001\TAMMinutesofSp«cialMecting(Sub$cription)GEN.DOC

4

R. 14338: Ex. 30

Stock Subscription Agreement

THIS STOCK SUBSCRIPTION AGREENfENT (this "Agreement") is made and entered
into effective the / j

day of December, 2000 by and between E. Excel International, Inc.,

a Utah corporation ("E. Excel"), and Jau-Hwa Stewart, an individual {"Subscriber").
Recitals
WHEREAS, E. Excel is authorized pursuant to Article IV of its Articles of
Incorporation to issue one hundred thousand (100,000) shares of voting common stock, no
par, six thousand (6,000) shares of which currently are issued and outstanding; and
WHEREAS, the Board of Directors of E. Excel have deemed it advisable and in the
best interest of the Corporation and its shareholders to issue an additional three thousand two
hundred (3,200) shares to Subscriber for the consideration hereinafter described (the
"Shares"); and
WHEREAS, Subscriber desires to subscribe for the Shares subject to the terms and
conditions of this Agreement;
Agreement
Now, THEREFORE, in consideration of the foregoing recitals, the mutual promises
and obligations set forth hereafter, and for other good and valuable consideration the receipt
and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
1.

Subscription of Shares. In exchange for Subscriber's payment of the

consideration described in Section 2 below, E. Excel agrees to issue, and Subscriber hereby
subscribes for, three thousand two hundred (3,200) shares of the voting common stock, no
par, of E. Excel International, Inc., a Utah corporation (sometimes herein referred to as the
"Shares").
2.

Subscription Price Determined by Appraisal The total subscription price for

the Shares shall be determined by appraisal (the "Subscription Price") in accordance with
the following procedures:
2.1.

Simplified Appraisal Procedure. E, Excel and Subscriber shall appoint

a mutually acceptable appraiser who is qualified by appropriate licensure or
certification to conduct appraisals of interests in closely held corporations, taking into

consideration the nature of the assets owned and business conducted by E. Excel,
whom shall determine the value of the Shares. The value of the Shares shall be
arrived at byfirstdetermining the value of E. Excel International, Inc. as a whole by
reference to such financial data and the use of such valuation methods as are
appropriate, and then allowing appropriate discounts with respect to the Shares to take
into account, to the extent applicable, minority interest, nonmarketability of interest
and other factors which would operate to decrease the value of the Shares.
2.2.

Approval ofAppraisal Within ten (10) business days after receipt of

the appraisal identified in Subsection 2.1 (the "First Appraisal"), Subscriber shall
deliver to E. Excel a written statement indicating whether she accepts or rejects said
appraisal. If Subscriber accepts the First Appraisal, the value of the Shares specified
therein shall be the Subscription Price, which shall be paid to E. Excel in accordance
with Section 2.4.
2.3.

Second Appraisal. If the First Appraisal is rejected by Subscriber,

Subscriber shall promptly select another appraiser, who also must be qualified by
appropriate licensure or certification to conduct appraisals of interests in a closelyheld corporation, taking into consideration the nature of the assets owned and business
conducted by E. Excel, to appraise the Shares (the "Second Appraisal"). If the value
of the Shares set forth in the Second appraisal is greater than one hundred ten percent
(110%) of the value stated in the First Appraisal, then the Subscription Price shall be
the average of the two appraised values, and E. Excel shall bear the cost of both
appraisals. If, on the other hand, the value of the Shares contained in the Second
appraisal is less than one hundred ten percent (110%) of the value stated in the First
Appraisal, the Subscription Price shall be the value of the Shares specified in the First
Appraisal, and E. Excel shall bear the cost of the First Appraisal, while Subscriber
shall bear the cost of the Second Appraisal.
2.4.

Payment of Subscription Price. The Subscription Price shall be

payable by Subscriber to E. Excel as follows:
a.

One Million Dollars ($ 1,000,000.00) on or before January 1,

2001;
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b.

The remaining balance of the Subscription Price shall bear

interest at the minimum rate necessary to avoid imputation of interest under
rules adopted by the Internal Revenue Service and shall be paid in three equal
installments on April 1, 2001, July 1, 2001, and October 1, 2001. Subscriber
agrees that, at such time as the Subscription Price shall have been finally
determined pursuant to Section 2 above, Subscriber shall execute a promissory
note in favor of E. Excel which substantially incorporates the terms set forth in
this Subsection.
3.

Voting and Other Shareholder Rights. Until the occurrence of an Event of

Default (as defined below) and the exercise by E. Excel of its rights hereunder with respect to
the Shares, Subscriber shall be entitled to exercise all voting rights with respect thereto and
any other rights or privileges of being a shareholder of E. Excel International, Inc., a Utah
corporation.
4.

Events of Default An Event of Default shall, at E. Excel's option and in its

discretion ten (10) days after serving notice upon Subscriber of the occurrence of any event
of default as set forth below, unless Subscriber shall have cured such event of default within
such ten (10) day period, consist of any of the following:
4.1.

The breach by Subscriber of any material provision hereof;

4.2.

The occurrence of a default as defined in the promissory note to be

executed by Subscriber pursuant to Subsection 2.4(b) above; or
4.3.

The admission by Subscriber in writing of her inability to pay her debts

as they become due; or the making of an assignment for the benefit of Subscriber's
creditors; or thefilingby Subscriber of a voluntary petition in bankruptcy or of any
answer or petition seeking any reorganization, arrangement, composition or other
insolvency relief under the present or any future bankruptcy act or any other
applicable federal, state or other insolvency statute, law or regulation; or the suffering
of an adjudication as a bankrupt; or the commencement of any proceeding against
Subscriber under any such act or statute, law or regulation, which proceeding shall
remain unstayed for a period of ninety (90) days after the commencement thereof; or
the appointment of a receiver, trustee or liquidator in respect of or the attachment of,
3

all or substantially all the assets of Subscriber, which attachment or appointment
remains unstayed for a period of ninety (90) days.
5.

Rights Upon Default Upon the occurrence of an Event of Default, E. Excel

shall have the option, but not the obligation, to declare immediately due and payable any
amount under this Agreement which remains outstanding and unpaid.
6.

Representations and Warranties ofE. Excel. E. Excel hereby represents and

warrants to Subscriber that: E. Excel has the fullright,power, legal capacity and authority to
enter into this Agreement and to sell and issue the Shares to Subscriber. The representations
and warranties made by E. Excel hereunder shall be deemed to have been made on the date
of Closing and will survive the Closing.
7.

Representations and Warranties of Subscriber. The Shares being acquired

will be acquired by Subscriber for investment for her own account and not with a view to or
for sale in connection with any distribution thereof within the meaning of the Securities Act
of 1933 (the "Securities Act") or applicable state securities laws. The Subscriber
acknowledges that the Shares have not been registered pursuant to the Securities Act, and
may have to be held indefinitely. Subscriber further acknowledges that none of the Shares
may be sold, transferred, assigned, pledged or otherwise disposed of except pursuant to an
effective registration statement or an exemption from registration under the Securities Act,
the rules and regulations thereunder, and under all applicable state securities laws. Subscriber
has knowledge and experience in financial and business matters, is capable of evaluating the
merits and risks of the investment, and is able to bear the economic risk of such investment.
8.

Further Assurances. Each of the parties mutually agrees to execute and

deliver such further instruments of transfer or conveyance and take such further actions and
steps as reasonably may be necessary in order to effectuate the transactions contemplated by
this Agreement
9.

Binding Effect This Agreement shall inure to the benefit of and be binding

upon Subscriber and E. Excel and their respective heirs, executors, administrators, personal
representatives, successors and assigns. This Agreement contains all of the terms and
conditions agreed upon by the parties and no other contracts, oral or otherwise, regarding the
subject matter of this Agreement shall be deemed to exist or bind any of the parties hereto.
4

10.

Counterparts. This Agreement may be executed in counterparts, each of

which when executed and delivered shall be an original, but both such counterparts shall
constitute one and the same instrument
11.

Amendment Neither this Agreement nor any term or provision hereof may be

changed, waived, discharged or terminated orally, or in any manner other than by an
instrument in writing signed by the party against whom the enforcement of the change,
waiver, discharge or termination is sought,
12.

Severability of Provisions. Each provision of this Agreement shall be

considered severable if, and to the extent that, any provisions of this Agreement are
determined by a court of competent jurisdiction to be invalid and, after deleting such invalid
or contrary provisions, the mutual considerations among the parties to this Agreement shall
not be deemed materially altered, and the disregarding of such provisions shall not
significantly impair the operation or effect of the portions of this Agreement that are valid.
13.

Captions. The captions used herein are for ease of reference only and shall not

define or limit the provisions hereof.
14.

Attorneys9 Fees in Event of Default If there is a default hereunder, the

defaulting party shall pay the reasonable attorneys; fees, legal expenses and court costs of the
non-defaulting party in obtaining appropriate legal relief.
15.

Governing Law. This Agreement shall be interpreted and governed in

accordance with the laws of the State of Utah.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as
of the day and year first above written.
E. EXCEL INTERNATIONAL, INC.

SUBSCRIBER:

Jau-IJs£a Stewart, President

Jau-K^a StewarT

W:\7500\7537\0001\TAMStockSubscripdonAgreemcntGEN.DOC

5

R. 14338: Ex. 32

Minutes of Special Meeting
of the
Board of Directors
of
E. Excel International, Inc.

A Special Meeting of the Directors of E. Excel International, Inc. (the "Corporation")
was held on the ^ T ^ d a y of January, 2001, pursuant to a consent to hold such meeting without
prior notice, such consent being indicated by the signature of the Directors to these minutes.
Present at the meeting were Jau-Hwa Stewart, Taig Stewart and Hwan Lan Chen, constituting all
of the Directors of the Corporation. Taig Stewart acted as Chairman and secretary of the meeting.
The Chairman presented as the first matter of business the Stock Subscription Agreement
dated December 15, 2000 and entered into by and between the Corporation and Jau-Hwa
Stewart. Due to conflicts of interests which might arise from discussion of said Agreement, JauHwa Stewart temporarily excused herselffromthe meeting. The Chairman then indicated that
Jau-Hwa Stewart had expressed a desire to be released from her obligations under said
Agreement. After discussion of the matter, the following resolution, upon motion duly made and
seconded, was unanimously adopted:
RESOLVED: That Jau-Hwa Stewart be, and she hereby is, authorized and directed,
in her capacity as President of the Corporation, to execute an agreement
substantially in the form attached hereto as Exhibit UA," incorporated herein by
this reference, wherein the Corporation shall release Jau-Hwa Stewart from her
contractual obligation to purchase a certain number of shares of stock from the
Corporation under that certain Stock Subscription Agreement dated December
15, 2000 entered into by and between the Corporation and Jau-Hwa Stewart.
RESOLVED FURTHER: That the Officers of the Corporation secure possession of,
and then cancel, stock certificate no. 006, issued in the name of Jau-Hwa Stewart,
representing ownership of 3,200 shares of the voting common stock of the
Corporation.
Jau-Hwa Stewart rejoined the meeting after the adoption of the foregoing resolution.

Next, the Chairman proposed discussion of the desirability of issuing shares of stock in
the Corporation to Hwan Lan Chen, a current Director of the Corporation. Due to conflicts of
interests that might arise from the discussion of such proposal, Hwan Lan Chen temporarily
excused herself from the meeting. The Chairman then went on to state that the Corporation was
still in need of capital to fund its continuing operations, the Corporation's banker having
expressed concern regarding recent draws upon the Corporation's line of credit and the
Corporation's ability to repay such draws. The Chairman proposed that stock be issued to Hwan
Lan Chen upon terms and conditions similar to those previously offered to Jau-Hwa Stewart.
After discussion of the matter, the following resolutions, upon motion duly made and seconded,
were unanimously adopted:
WHEREAS, in light of recent capital requirements of the Corporation, the
undersigned directors of the Corporation have deemed it advisable and in the best
interest of the Corporation and its Shareholders to issue shares of the
Corporation's authorized, but previously unissued voting common stock in order
to obtain additional capital to preserve and maintain the business operations of the
Corporation; and
WHEREAS, the Corporation is authorized to issue 100,000 shares of voting
common stock, no par; and

Section 16-10a-621 of the Utah Revised Business Corporation
Act, as amended, provides that shares may be issued for consideration consisting
of any tangible or intangible property or benefit to the Corporation, including
cash, promissory notes, services performed, contracts or arrangements for services
to be performed, or other securities of the Corporation; provided, however, that
the terms and conditions of any tangible or intangible property or benefit to be
provided in the future to the Corporation, including contracts or arrangements for
services to be performed, shall be set forth in writing; and
WHEREAS,

WHEREAS, the Corporation has received the following subscription in
writing for the purchase of shares of such stock:

Name

Number
of Shares

Hwan Lan Chen

3,200

Consideration
Price to be determined
by appraisal and paid

2

in cash pursuant to
Stock Subscription
Agreement
this Board of Directors deems it to be in the best interest of the
Corporation to accept such subscription and to sell and issue 3,200 shares of
voting common stock to the subscriber named therein;
WHEREAS,

Now THEREFORE BE IT RESOLVED: That this Board of Directors hereby
determines that the consideration set forth in the Stock Subscription Agreement is
adequate consideration for three thousand two hundred (3,200) shares of voting
common stock of the Corporation;
RESOLVED FURTHER: That the Corporation sell and issue 3,200 shares of
voting common stock to Hwan Lan Chen for the consideration described above;
RESOLVED FURTHER: That the President of the Corporation execute that
certain Stock Subscription Agreement which has been prepared to document the
foregoing described subscription.
RESOLVED FURTHER: That the Secretary accept, and he is hereby directed
to accept, such subscriptions, accompanied by said Stock Subscription Agreement
for such shares.

There being no further business to come before the meeting, the meeting was, upon
motion duly made and seconded, unanimously adjourned.

CONSENT TO HOLD SPECIAL MEETING

Jau-fftva Stewart, Director

\k>*^&^QjurL
Hwan Lan Chen, Director
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Exhibit "A"
Subscriber Release Agreement
THIS SUBSCRIBER RELEASE AGREEMENT (this "Agreement") is made and entered into
this (o^* day of January, 2001, by and between E. Excel International, Inc., a Utah
corporation ("E. Excel"), and Jau-Hwa Stewart, an individual ("Stewart").

Recitals
WHEREAS, E. Excel and Stewart entered into a Stock Subscription Agreement on
December 15, 2000 (the "Subscription")', and
WHEREAS, Stewart desires to be released from the Subscription andfromall liabilities
imposed and incurred in making the Subscription, and E. Excel is willing to grant such
release.
Agreement
Now, THEREFORE, in consideration of the foregoing recitals, the mutual promises
and obligations set forth hereafter, and for other good and valuable consideration the receipt
and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
1.
Release of Subscriber. E. Excel hereby releases Stewart, her heirs, executors,
administrators, and assignsfromthe Subscription, from all liability on the Subscription, and
from all claims and actions which Stewart may have by reason of the Subscription. E. Excel
2.
Surrender of Certification. Contemporaneous with the execution of this
Agreement, Stewart hereby surrenders to Corporation for cancellation stock certificate no.
006.
3.
Further Assurances. Each of the parties mutually agrees to execute and
deliver such further instruments of transfer or conveyance and take such further actions and
steps as reasonably may be necessary in order to effectuate the transactions contemplated by
this Agreement.
4.
Binding Effect This Agreement shall inure to the benefit of and be binding
upon the parties and their respective heirs, executors, administrators, personal
representatives, successors and assigns. This Agreement contains all of the terms and
conditions agreed upon by the parties and no other contracts, oral or otherwise, regarding the
subject matter of this Agreement shall be deemed to exist or bind any of the parties hereto.
5.
Governing Law. This Agreement shall be interpreted and governed in
accordance with the laws of the State of Utah.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as
of the day and year first above written.
E. EXCEL INTERNATIONAL, INC.

STEWART:

Jafj^Hwa Stewart, President

Jaii=Hwa Stewart
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Stock Subscription Agreement

THIS STOCK SUBSCRIPTION AGREEMENT (this

"Agreement") is made and entered

into effective the ^ 7 ^ a a y of January, 2001 by and between E. Excel International, Inc., a
Utah corporation ("E. Excel"), and Hwan Lan Chen, an individual ("Subscriber").
Recitals
WHEREAS, E. Excel is authorized pursuant to Article IV of its Articles of
Incorporation to issue one hundred thousand (100,000) shares of voting common stock, no
par, six thousand (6,000) shares of which currently are issued and outstanding; and
WHEREAS, the Board of Directors of E. Excel have deemed it advisable and in the
best interest of the Corporation and its shareholders to issue an additional three thousand two
hundred (3,200) shares to Subscriber for the consideration hereinafter described (the
"Shares")] and
WHEREAS, Subscriber desires to subscribe for the Shares subject to the terms and
conditions of this Agreement;
Agreement
Now, THEREFORE, in consideration of the foregoing recitals, the mutual promises
and obligations set forth hereafter, and for other good and valuable consideration the receipt
and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
/.

Subscription of Shares. In exchange for Subscriber's payment of the

consideration described in Section 2 below, E. Excel agrees to issue, and Subscriber hereby
subscribes for, three thousand two hundred (3,200) shares of the voting common stock, no
par, of E. Excel International, Inc., a Utah corporation (sometimes herein referred to as the
"Shares").
2.

Subscription Price Determined by Appraisal. The total subscription price for

the Shares shall be determined by appraisal (the "Subscription Price") in accordance with
the following procedures:
2.1.

Simplified Appraisal Procedure. E, Excel and Subscriber shall appoint

a mutually acceptable appraiser who is qualified by appropriate licensure or
certification to conduct appraisals of interests in closely held corporations, taking into

consideration the nature of the assets owned and business conducted by E. Excel,
whom shall determine the value of the Shares. The value of the Shares shall be
arrived at byfirstdetermining the value of E. Excel International, Inc. as a whole by
reference to such financial data and the use of such valuation methods as are
appropriate, and then allowing appropriate discounts with respect to the Shares to take
into account, to the extent applicable, minority interest, nonmarketability of interest
and other factors which would operate to decrease the value of the Shares.
2.2.

Approval ofAppraisal Within ten (10) business days after receipt of

the appraisal identified in Subsection 2.1 (the "First AppraisaV\ Subscriber shall
deliver to E. Excel a written statement indicating whether she accepts or rejects said
appraisal. If Subscriber accepts the First Appraisal, the value of the Shares specified
therein shall be the Subscription Price, which shall be paid to E. Excel in accordance
with Section 2.4.
2.3.

Second Appraisal. If the First Appraisal is rejected by Subscriber,

Subscriber shall promptly select another appraiser, who also must be qualified by
appropriate licensure or certification to conduct appraisals of interests in a closelyheld corporation, taking into consideration the nature of the assets owned and business
conducted by E. Excel, to appraise the Shares (the "Second Appraisal"). If the value
of the Shares set forth in the Second appraisal is greater than one hundred ten percent
(110%) of the value stated in the First Appraisal, then the Subscription Price shall be
the average of the two appraised values, and E. Excel shall bear the cost of both
appraisals. If, on the other hand, the value of the Shares contained in the Second
appraisal is less than one hundred ten percent (110%) of the value stated in the First
Appraisal, the Subscription Price shall be the value of the Shares specified in the First
Appraisal, and E. Excel shall bear the cost of the First Appraisal, while Subscriber
shall bear the cost of the Second Appraisal.
2.4.

Payment of Subscription Price. The Subscription Price shall be

payable by Subscriber to E. Excel as follows:
a.

One Million Dollars (S1,000,000.00) on or before January 15,

2001;
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b.

The remaining balance of the Subscription Price shall bear

interest at the minimum rate necessary to avoid imputation of interest under
rules adopted by the Internal Revenue Service and shall be paid in two equal
installments on July 1, 2001 and October 1, 200 L Subscriber agrees that, at
such time as the Subscription Price shall have beenfinallydetermined pursuant
to Section 2 above, Subscriber shall execute a promissory note in favor of
E. Excel which substantially incorporates the terms set forth in this Subsection.
3.

Voting and Other Shareholder Rights. Until the occurrence of an Event of

Default (as defined below) and the exercise by E. Excel of its rights hereunder with respect to
the Shares, Subscriber shall be entitled to exercise all votingrightswith respect thereto and
any otherrightsor privileges of being a shareholder of E. Excel International, Inc., a Utah
corporation.
4.

Events of Default An Event of Default shall, at E. ExcePs option and in its

discretion ten (10) days after serving notice upon Subscriber of the occurrence of any event
of default as set forth below, unless Subscriber shall have cured such event of default within
such ten (10) day period, consist of any of the following:
4.1.

The breach by Subscriber of any material provision hereof;

4.2.

The occurrence of a default as defined in the promissory note to be

executed by Subscriber pursuant to Subsection 2.4(b) above; or
4.3.

The admission by Subscriber in writing of her inability to pay her debts

as they become due; or the making of an assignment for the benefit of Subscriber's
creditors; or thefilingby Subscriber of a voluntary petition in bankruptcy or of any
answer or petition seeking any reorganization, arrangement, composition or other
insolvency relief under the present or any future bankruptcy act or any other
applicable federal, state or other insolvency statute, law or regulation; or the suffering
of an adjudication as a bankrupt; or the commencement of any proceeding against
Subscriber under any such act or statute, law or regulation, which proceeding shall
remain unstayed for a period of ninety (90) days after the commencement thereof; or
the appointment of a receiver, trustee or liquidator in respect of or the attachment of,

3

all or substantially all the assets of Subscriber, which attachment or appointment
remains unstayed for a period of ninety (90) days.
5.

Rights Upon Default Upon the occurrence of an Event of Default, E. Excel

shall have the option, but not the obligation, to declare immediately due and payable any
amount under this Agreement which remains outstanding and unpaid.
6.

Representations and Warranties ofE. Excel E. Excel hereby represents and

warrants to Subscriber that: E. Excel has the full right, power, legal capacity and authority to
enter into this Agreement and to sell and issue the Shares to Subscriber. The representations
and warranties made by E. Excel hereunder shall be deemed to have been made on the date
of Closing and will survive the Closing.
7.

Representations and Warranties of Subscriber. The Shares being acquired

will be acquired by Subscriber for investment for her own account and not with a view to or
for sale in connection with any distribution thereof within the meaning of the Securities Act
of 1933 (the "Securities Act") or applicable state securities laws. The Subscriber
acknowledges that the Shares have not been registered pursuant to the Securities Act, and
may have to be held indefinitely. Subscriber further acknowledges that none of the Shares
may be sold, transferred, assigned, pledged or otherwise disposed of except pursuant to an
effective registration statement or an exemption from registration under the Securities Act,
the rules and regulations thereunder, and under all applicable state securities laws. Subscriber
has knowledge and experience infinancialand business matters, is capable of evaluating the
merits andrisksof the investment, and is able to bear the economic risk of such investment.
8.

Further Assurances. Each of the parties mutually agrees to execute and

deliver such further instruments of transfer or conveyance and take such further actions and
steps as reasonably may be necessary in order to effectuate the transactions contemplated by
this Agreement
9.

Binding Effect This Agreement shall inure to the benefit of and be binding

upon Subscriber and E. Excel and their respective heirs, executors, administrators, personal
representatives, successors and assigns. This Agreement contains all of the terms and
conditions agreed upon by the parties and no other contracts, oral or otherwise, regarding the
subject matter of this Agreement shall be deemed to exist or bind any of the parties hereto.
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10.

Counterparts. This Agreement may be executed in counterparts, each of

which when executed and delivered shall be an original, but both such counterparts shall
constitute one and the same instrument.
11.

Amendment. Neither this Agreement nor any term or provision hereof may be

changed, waived, discharged or terminated orally, or in any manner other than by an
instrument in writing signed by the party against whom the enforcement of the change,
waiver, discharge or termination is sought.
12.

Severability ofProvisions. Each provision of this Agreement shall be

considered severable if, and to the extent that, any provisions of this Agreement are
determined by a court of competent jurisdiction to be invalid and, after deleting such invalid
or contrary provisions, the mutual considerations among the parties to this Agreement shall
not be deemed materially altered, and the disregarding of such provisions shall not
significantly impair the operation or effect of the portions of this Agreement that are valid.
13.

Captions. The captions used herein are for ease of reference only and shall not

define or limit the provisions hereof.
14.

Attorneys* Fees in Event of Default If there is a default hereunder, the

defaulting party shall pay the reasonable attorneys; fees, legal expenses and court costs of the
non-defaulting party in obtaining appropriate legal relief.
15.

Governing Law. This Agreement shall be interpreted and governed in

accordance with the laws of the State of Utah.
IN WITNESS WHEREOF,

the parties hereto have executed this Agreement effective as

of the day and year first above written.
E. EXCEL INTERNATIONAL, INC.

SUBSCRIBER:

Jai^Hwa Stewart, President

Hwan Lan Chen
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Subscriber Release Agreement
THIS SUBSCRIBER RELEASE AGREEMENT (this "Agreement") is made and entered into
this K? "^day of January, 2001, by and between E. Excel International, Inc., a Utah
corporation ("2T. Excel"), and Jau-Hwa Stewart, an individual ("Stewart").

Recitals
WHEREAS, E. Excel and Stewart entered into a Stock Subscription Agreement on
December 15, 2000 (the "Subscription"); and
WHEREAS, Stewart desires to be released from the Subscription and from all liabilities
imposed and incurred in making the Subscription, and E. Excel is willing to grant such
release.
Agreement
Now, THEREFORE, in consideration of the foregoing recitals, the mutual promises
and obligations set forth hereafter, and for other good and valuable consideration the receipt
and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
1.
Release of Subscriber. E. Excel hereby releases Stewart, her heirs, executors,
administrators, and assigns from the Subscription, from ail liability on the Subscription, and
from all claims and actions which Stewart may have by reason of the Subscription. E. Excel
2.
Surrender of Certification. Contemporaneous with the execution of this
Agreement, Stewart hereby surrenders to Corporation for cancellation stock certificate no.
006.
3.
Further Assurances. Each of the parties mutually agrees to execute and
deliver such further instruments of transfer or conveyance and take such further actions and
steps as reasonably may be necessary in order to effectuate the transactions contemplated by
this Agreement.
4.
Binding Effect This Agreement shall inure to the benefit of and be binding
upon the parties and their respective heirs, executors, administrators, personal
representatives, successors and assigns. This Agreement contains all of the terms and
conditions agreed upon by the parties and no other contracts, oral or otherwise, regarding the
subject matter of this Agreement shall be deemed to exist or bind any of the parties hereto.
5.
Governing Law. This Agreement shall be interpreted and governed in
accordance with the laws of the State of Utah.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as
of the day and year first above written.

E. EXCEL INTERNATIONAL, INC.

STEWART:

Jau-Hwa Stewart
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